
June 25, 2007 BANKSfcWEST

-
Secretary /O'
Surface Transportation Board ,'/" ' '
395 E Street Southwest J
Washington D.C. 20423 ' '

RE: Documents for Recordation

Dear Secretary:

I have enclosed an original, and one fully executed counterpart, of the document described below to be
recorded pursuant to § 1 1301 of Title 49 of the U.S. Code.

This document is a Security Agreement, a primary document and is dated May 30, 2007. I request that the
document be cross-indexed.

The names and addressed of the parties to the document are as follows:

Debtor: Western Railroad Equipment Company
1370 Colleen Avenue
Arden Hills, MN 55112

RKCRMTON NC. FILED

Secured
Party:

Bank of the West
520 Main Ave
Fargo, ND 58124

ML ' 2 w 3-44 PM

SURFACE TRANSPORTATION BOARD

The equipment covered by the document consists of Forty-six (46) railroad cars which are more
particularly described on Exhibit "A" accompanying this letter.

A fee of S35.00 is enclosed. Please return the original and any extra copies not needed for recordation to:

Bank of the West
Arm: Justin Piatz
520 Main Ave.
Fargo, ND 58124

A short summary of the document to appear in the index follows:

The document is a Commercial Security Agreement dated May 30, 2007 between Western
Railroad F.quipment Company. 1970 Colleen Ave., Arden Hills, MN 55112, as Debtor, and Bank
of the West, 520 Main Ave.. Fargo, ND 58124, as Secured Party. The Security Agreement covers
Forty-six (46) railroad cars which are WREC numbered 7001. 7002, 7003, 7004, 7005, 7006,
7007, 7008, 7009, 7010,7011. 7012,7013,7014,7015, 7016, 7017, 7018,7019, 7020, 7021,
7022, 7023,7024, 7025,7026, 7027. 7028,7029,7030, 7031, 7032,7033, 7034, 7034, 7035,
7036,7037,7038, 7039, 7040, 7041. 7042,7043,7044, 7045, and 7046.

Sincerely,

Neal A. Beitelspacher
CBO - Vice President

Enclosures
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Corporate Form of Acknowledgement

I, j=d Robinson, certify that I am CFO of Western Railroad and Equipment Company, that the seal affixed
to the foregoing instrument is the corporate seal of said corporation, that the instrument was signed and
sealed on behalf of the corporation by authority of its Board of Directors, and that I acknowledge that the
execution of the foregoing instrument was the free act and deed of the corporation. I further declare
(certify, verify or state) under penalty of perjury ("under the laws of the United States of America" if
executed outside the United States of America) that the foregoing is true and correct. Executed on June
2J .2007.

He,

Ed Robinson

Corporate Form of Acknowledgement

State of
County of

On this St\ day of June, 2007_ before me personally appeared Ed Robinson, to me personally
known, who being by me duly sworn, says that (s)he is the CFO of Western Railroad and Equipment
Company, that the seal affixed to the foregoing instrument is the corporate seal of said corporation, that
said instrument was signed and seated on behalf of said corporation by authority of its Board of Directors,
and (s)he acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

(SEAL) Nancy A. Geib
Notary Public

v Minnesota
''•'Tr"' My Commission Expires January 31,2010

Signature of Notary Public

My Commission expires Jo/1- 3).
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COMMERCIAL SECURITY AGREEMENT
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•ACE TRANSPORTATION BOARD
Loan Date

04107 * r --:: ji:
References in the shaded area are for Lender's uae only and do not limit the applicability of this document to any particular loan or item.

Any item above containing "•*«" has been omitted due to text length limitations.

Grantor: WESTERN RAILROAD EQUIPMENT COMPANY
1370 COLLEEN AVE
AHDEN HILLS. MN 66112-1934

Lander: BANK OF THE WEST
Fargo CBO *21196
520 MAIN AVE
Fargo. ND 58124
(888) 457-2692

THIS COMMERCIAL SECUHTY AGREEMENT dated May 30. 2007. is made and executed between WESTERN RAILROAD EQUIPMENT
COMPANY ("Grantor-) and BANK OF THE WEST ('Lender').

GRANT OF SECURTTY WTEHEST. For valuable consideration. Grantor grants to Lender a security interest In the CoHateral to secure the
Indebtedness and agrees that Lander shall have the rights stated hi this Agreement with respect to the Collateral, hi addition to all other rights
which Lwicfar m«ty httw by IBW.

COLLATERAL DESCRIPTION. The word 'Collateral" as used in this Agreement means the following described property, whether now owned or
hereafter acquired, whether now existing or hereafter arising, and wherever located, in which Grantor is giving to Lender a security interest for
the payment of the Indebtedness and performance of all other obligations under the Note and this Agreement:

Purchase money security interest in afl equipment and raMmad ears set forth in the attached ExhMt A along with all attachments,
accessions, accessories, fittings. Increases, tools, parts, repairs, supplies, and commingled goods relating to the foregoing property, and aH
additions, replacements of and substitutions for all or any part of the foregoing property; all insurance refunds relating to the foregoing
property; all good wiH relating to the foregoing property; afl records and date and embedded software relating to the foregoing property, and
aH eqtapmant. inventory and software to utilize, create, maintain and process any such records and date on electronic media; and ad
supporting obfgations relating to the foregoing property; all whether now existing or hereafter arising, whether now owned or hereafter
acquired or whether now or hereafter subject to any rights in the foregoing property; and aH products and proceeds (Including but not
United to aH insurance payments) of or relating to the foregoing property.

In addition, the word "Collateral* also includes all the following, whether now owned or hereafter acquired, whether now existing or hereafter
arising, and wherever located:

(A) All accessions, attachments, accessories, tools, parts, supplies, replacements of and additions to any of the collateral deacribed herein,
whether added now or later.

(B) All products and produce of any of the property described in this Collateral section.

(C) AH accounts, general intangibles, instruments, rents, monies, payments, and all other rights, arising out of a sale, lease, consignment
or other disposition of any of the property described in this Collateral section.

(D) All proceeds (including insurance proceeds) from the sals, destruction, loss, or other disposition of any of the property described in this
Collateral section, and sums due from a third party who has damaged or destroyed the Collateral or •from that party's insurer, whether due
to judgment; settlement or other process.

<E) All records and data relating to any of the property described in this Collateral section, whether in the form of a writing, photograph,
microfam, microfiche, or electronic media, together with all of Grantor's right, title, and interest in and to all computer software required to
utilize, create, maintain, and process any such records or dan on electronic media.

CROSS-COLLATERALIZATION. In addition to the Note, this Agreement secures aH obligations, debts and BabHrtfes, plus interest thereon, of
Grantor to Lender, or any one or more of them, as well as aH claims by Lander against Grantor or any one or more of them, whether now
existing or hereafter arising, whether related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due,
direct or indirect, determined or undetermined, absolute or contingent, liquidated or unliquidated, whether Grantor may be liable individually or
Jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts may
be or hereafter may become barred by any statute of limitations, and whether the obligation to repay such amounts may be or hereafter may
become otherwise unenforceable.

RIGHT OF SETOFF. To the extent permitted by applicable lew. Lender reserves a right of setoff in all Grantor's accounts with Lender (whether
checking, savings, or some other account). This includes all accounts Grantor holds jointly with someone else and all accounts Grantor may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by
tow. Grantor authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the Indebtedness against any
and at) such accounts, and. at Lender's option, to administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff
rights provided in this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL,
and promises to Lender that:

With respect to the Collateral, Grantor represents

Pei tec lion of Security Interest. Grantor agrees to take whatever actions are requested by Lender to perfect and continue Lender's security
interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the documents evidencing or constituting the
Collateral, and Grantor will note Lender's interest upon any and all chattel paper and instruments if not delivered to Lender for possession
by Lender.

Notices to Lander. Grantor will promptly notify Lender in writing at Lender's address shown above (or such other addresses as Lender may
designate from time to time) prior to any 11} change in Grantor's name; (2) change in Grantor's assumed business name(s); (31 change
in the management of the Corporation Grantor; (4) change in the authorized aignerfs); (5) change in Grantor's principal office address;
(6) change m Grantor's state of organization; (7) conversion of Grantor to a new or different type of business entity; or (8> change in
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any other aspect of Grantor that directly or indirectly relates to any agreements between Grantor and Lender. No change in Grantor's name
or state of organization will take affect until after Lender has received notice.

Mo Violation. The execution and delivery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor is
a party, and its certificate or article* of incorporation and bylaws do not prohibit any term or condition of this Agreement.

Enforceabtnty of Cofleteral. To the extent the Collateral consists of accounts, chattel paper, or general intangibles, as defined by the
Uniform Commercial Code, the Collateral is enforceable in accordance with its terms, is genuine, and fully complies with all applicable laws
and regulations concerning form, content and manner of preparation and execution, and all persons appearing to be obligated on the
Collateral have authority and capacity to contract and are in fact obligated as they appear to be on the Collateral. There shall be no setoffs
or counterclaims against any of the Collateral, and no agreement shall have been made under which any deductions or discounts may be
claimed concerning the Collateral except those disclosed to Lender in writing.

Location of the Cofateral. Except in the ordinary course of Grantor's business. Grantor agrees to keep the Collateral at Grantor's address
shown above or at such other locations as are acceptable to Lender. Upon Lender's request. Grantor will deliver to Lender in form
satisfactory to Lender a schedule of real properties and Collateral locations relating to Grantor's operations, including without limitation the
following: (1) afl real property Grantor owns or is purchasing: (2) all real property Grantor is renting or leasing; (3) all storage facilities
Grantor owns, rents, leases, or uses; and (4) all other properties where Collateral is or may be located.

Removal of the Codataral. Except in the ordinary course of Grantor's business. Grantor shad not remove the Collateral from fts existing
location without Lender's prior written consent. To the extent that the Collateral consists of vehicles, or other titled property. Grantor shall
not take or permit any action which would require application for certificates of title for the vehicles outside the State of Minnesota,
without Lender's prior written consent. Grantor shall, whenever requested, advise Lender of the exact location of the Collateral.

Transactions Involving Collateral. Except for inventory sold or accounts collected in the ordinary course of Grantor's business, or as
otherwise provided for in this Agreement. Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. Grantor
shall not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any lien, security interest, encumbrance, or
charge, other than the security interest provided for in this Agreement, without the prior written consent of Lender. This includes security
interests even if junior in right to the security interests granted under this Agreement. Unless waived by Lender, all proceeds from any
disposition of the Collateral (for whatever reason) shall be held in trust for Lender and shall not be commingled with any other funds;
provided however, this requirement shall not constitute consent by Lender to any sale or other disposition. Upon receipt. Grantor shall
immediately deliver any such proceeds to Lender.

Title. Grantor represents and warrants to Lender that Grantor holds good and marketable title to the Collateral, free and clear of all Hens
and encumbrances except for the lien of this Agreement. No financing statement covering any of the Collateral is on file in any public
office other than those which reflect the security interest created by this Agreement or to which Lender has specifically consented.
Grantor shafl defend Lender's rights in the Collateral against the claims and demands of all other persons.

Repairs and Maintenance. Grantor agrees to keep and maintain, and to cause others to keep and maintain, the Collateral in good order,
repair and condition at all times while this Agreement remains in effect. Grantor further agrees to pay when due all claims for work done
on, or services rendered or material furnished in connection with the Collateral so that no lien or encumbrance may ever attach to or be
filed against the Collateral.

Inspection of Collateral. Lender and Lender's designated representatives and agents shall have the right at all reasonable times to examine
and inspect the Collateral wherever located.

Taxes, Assessments and Liens. Grantor wffl pay when due afl taxes, assessments and liens upon the Collateral, its use or operation, upon
this Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon any of the other Related Documents. Grantor
may withhold any such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate proceeding to contest
the obligation to pay and so long aa Lander's interest in the Collateral is not Jeopardized in Lender's sole opinion. If the Collateral is
subjected to a Ken which is not discharged within fifteen (15) days. Grantor shall deposit with Lender cash, a sufficient corporate surety
bond or other security satisfactory to Lender in an amount adequate to provide for the discharge of the Ken plus any Interest, costs,
reasonable attorneys' fees or other charges that could accrue as a result of foreclosure or sale of the Collateral. In any contest Grantor
Shall defend itself and Lender and shall satisfy any final adverse Judgment before enforcement against the Collateral. Grantor shall name
Lender as an additional obligee under my surety bond furnished in the contest proceedings. Grantor further agrees to furnish Lender with
evidence that such taxes, assessments, and governmental and other charges have been paid in full and in a timely manner. Grantor may
withhold any such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate proceeding to contest the
obligation to pay and so long as Lender's interest in the Collateral ia not jeopardized.

Compliance wflh Governmental Requirements. Grantor shall comply promptly with all laws, ordinances, rules and regulations of all
governmental authorities, now or hereafter in effect, applicable to the ownership, production, disposition, or use of the Collateral, including
all laws or regulations relating to the undue erosion of highry-erodible land or relating to the conversion of wetlands for the production of an
agricultural product or commodity. Grantor may contest in good faith any such law, ordinance or regulation and withhold compliance
during any proceeding, including appropriate appeals, so long as Lender's interest in the Collateral, in Lender's opinion, is not jeopardized.

Hazardous Substances. Grantor represents and warrants that the Collateral never has been, and never will be so long as flu's Agreement
remains a lien on the Collateral, used in violation of any Environmental Laws or for the generation, manufacture, storage, transportation,
treatment, disposal, release or threatened release of any Hazardous Substance. The representations and warranties contained herein are
baaed on Grantor's due diligence to investigating the Collateral for Hazardous Substances. Grantor hereby (1) releases and waives any
future claims against Lender for indemnity or contribution in the event Grantor becomes liable for cleanup or other coats under any
Environmental Laws, and 42} agrees to indemnify, defend, and hold harmless Lender against any and all claims and losses resulting from a
breach of this provision of this Agreement. This obligation to indemnify and defend shall survive the payment of the Indebtedness and the
satisfaction of this Agreement.

Maintenance of Casualty Insurance. Grantor shad procure and maintain afl risks insurance, including without limitation fire, theft and
liability coverage together with such other insurance aa Lender may require with respect to the Collateral, in form, amounts, coverages and
basis reasonably acceptable to Lender and issued by a company or companies reasonably acceptable to Lender. Grantor, upon request of
Lender, wiN deliver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lender, including stipulations
that coverages will not be cancelled or diminished without at least ten (10) days' prior written notice to Lender and not including any
disclaimer of the insurer's liability for failure to give such a notice. Each insurance policy also shaN include an endorsement providing that
coverage In favor of Lender will not be Impaired In any way by any act. omission or default of Grantor or any other person. In connection
with all policies covering assets in which Lender holds or is offered a security interest. Grantor will provide Lender with such loss payable
or other endorsements as Lender may require. If Grantor at any time fails to obtain or maintain any insurance as required under this
Agreement, Lender may (but shall not be obligated to) obtain such insurance as Lender deems appropriate, including if Lender so chooses
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'single interest insurance," which win cover only Lander's interest in the Collateral.

AppNaatkm of Insurance Proceeds. Grantor ahafl promptly notify Lender of any loss or damage to the Collateral, whether or not such
casualty or loss is covered by insurance. Lander may make proof of loss if Grantor fails to do so within fifteen (15) days of the casualty.
All proceeds of any insurance on the Collateral, including accrued proceeds thereon, shall be held by Lender as part of the Collateral. If
Lender consents to repair or replacement of the damaged or destroyed Collateral, Lender shall, upon satisfactory proof of expenditure, pay
or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration. If Lender does not consent to repair or replacement
of the Collateral, Lender shall retain a sufficient amount of the proceeds to pay all of the Indebtedness, and shall pay the balance to
Grantor. Any proceeds which have not been disbursed within six (6) months after their receipt and which Grantor has not committed to
the repair or restoration of the Collateral shall be used to prepay the Indebtedness.

Insurance Rsaerwes. Lender may require Grantor to maintain with Lender reserves for payment of insurance premiums, which reserves shall
be created by monthly payments from Grantor of a sum estimated by Lender to be sufficient to produce, at least fifteen (15) days before
the premium due date, amounts at least equal to the insurance premiums to be paid. If fifteen (15) days before payment is due, the reserve
funds are insufficient. Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a general
deposit and shall constitute a non-interest-bearing account which Lender may satisfy by payment of the insurance premiums required to be
paid by Grantor as they become due. Lender does not hold the reserve funds In trust for Grantor, and Lander is not the agent of Grantor
for payment of the insurance premiums required to be paid by Grantor. The responsibility for the payment of premiums shad remain
Grantor's sole responsibility.

Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance snowing such
information as Lender may reasonably request including the following: (1) the name of the insurer; (2) the risks insured; (3) the amount
of the policy; (4) the property insured; (5) the then current value on the basis of which insurance has been obtained and the manner of
determining that value; and (6) the expiration date of the policy. In addition, Grantor shall upon request by Lender (however not more
Often than annually) have an Independent appraiser satisfactory to Lender determine, as applicable, the cash value or replacement cost of
the Collateral.

Financing Statements. Grantor authorizes Lender to file a UCC financing statement, or alternatively, a copy of this Agreement to perfect
Lender's security interest. At Lender's request, Grantor additionally agrees to sign all other documents that are necessary to perfect,
protect, and continue Lender's security interest in the Property. Grantor wiit pay all filing fees, title transfer fees, and other fees and costs
involved unless prohibited by law or unless Lender is required by law to pay such fees and costs. Grantor irrevocably appoints Lender to
execute documents necessary to transfer title if there is a default. Lender may file a copy of this Agreement as a financing statement. If
Grantor changes Grantor's name or address, or the name or address of any person granting a security interest under this Agreement
changes, Grantor will promptly notify the Lender of such change.

GRANTOR'S HKJHT TO POSSESSION. Until default. Grantor may have possession of the tangible personal property and beneficial use of all the
Collateral and may use it in any lawful manner not inconsistent with this Agreement or the Related Documents, provided that Grantor's right to
possession and beneficial use shall not apply to any Collateral where possession of the Collateral by Lender is required by law to perfect
Lender's security interest in such Collateral. If Lender at any time has possession of any Collateral, whether before or after an Event of Default,
Lender shell be deemed to have exercised reasonable care in the custody and preservation of the Collateral if Lander takes such action for that
purpose as Grantor shaN request or as Lender, in Lender's sole discretion, shall deem appropriate under the circumstances, but failure to honor
any request by Grantor shall not of itaeH be deemed to be a failure to exercise reasonable care. Lender shall not be required to take any steps
necessary to preserve any rights in the Collateral against prior parties, nor to protect, preserve or maintain any security interest given to secure
the Indebtedness.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's interest in the Collateral or if
Grantor fails to comply with any provision of this Agreement or any Related Documents, including but not limited to Grantor's failure to
discharge or pay when due any amounts Grantor Is required to discharge or pay under this Agreement or any Related Documents, Lender on
Grantor's behalf may (but snail not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or
paying all taxes, liens, security interests, encumbrances and other claims, at any time levied or placed on the Collateral and paying all costs for
insuring, maintaining and preserving the Collateral. Alt such expenditures Incurred or paid by Lender for such purposes will then bear interest at
the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. AH such expenses will become a
part of the Indebtedness and, at Lender's option, will (A) be payable on demand; (B) be added to the balance of the Note and be apportioned
among and be payable with any installment payments to become due during either (1) the term of any applicable insurance policy; or (2) the
remaining term of the Note; or (C) be treated as a balloon payment which will be due and payable at the Note's maturity. The Agreement alao
will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lender may be entitled upon
Default.

DEFAULT. Each of the following shad constitute an Event of Default under this Agreement:

Payment Default. Grantor fails to make any payment when due under the Indebtedness.

Other Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant or condition contained in this Agreement or
in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in any other
agreement between Lender and Grantor.

Default hi Favor of Third Parties. Should Borrower or any Grantor default under any loan, extension of credit, security agreement, purchase
or sales agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Grantor's property or
Grantor's or any Grantor's ability to repay the Indebtedness or perform their respective obligations under this Agreement or any of the
Related Documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or on Grantor's behalf under this
Agreement or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished or becomes
false or misleading at any time thereafter.

Defective CokataralUatton. This Agreement or any of the Related Documents cesses to be in full force and effect {including failure of any
collateral document to create a valid and perfected security interest or lien) at any time and for any reason.

Insolvency. The dissolution or termination of Grantor's existence as a going business, the Insolvency Of Grantor, the appointment of a
receiver for any part of Grantor's property, any assignment for the benefit of creditors, any type of creditor workout, or the commencement
of any proceeding under any bankruptcy or insolvency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, aetf-heip,
repossession or any other method, by any creditor of Grantor or by any governmental agency against any collateral securing the
Indebtedness. This includes a garnishment of any of Grantor's accounts, including deposit accounts, with Lender. However, this Event of
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Default shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the
creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender
monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an
adequate reserve or bond for the dispute.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any guarantor, endorser, surety, or accommodation party
of any of the Indebtedness or guarantor, endorser, surety, or accommodation party dies or becomes incompetent or revokes or disputes the
validity of, or liability under, any Guaranty of the Indebtedness.

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender believes the prospect of payment or
performance of the Indebtedness is impaired.

Insecurity. Lender in good faith beNovos itself insecure.

RIGHTS ANQ REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any time thereafter. Lender shall have all the
rights of a secured party under the Minnesota Uniform Commercial Code. In addition and without limitation. Lender may exercise any one or
more of the following rights and remedies:

Accelerate Indebtedness. Lender may declare the entire Indebtedness, including any prepayment penalty which Grantor would be required
to pay, immediately due and payable, without notice of any kind to Grantor.

Assemble Collateral. Lender may require Grantor to deliver to Lender all or any portion of the Collateral and any and all certificates of title
and ether documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and make Ft available to Lender at a
place to be designated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and
remove the Collateral. If the Collateral contains other goods not covered by this Agreement at the time of repossession. Grantor agrees
Lender may take such other goods, provided that Lender makes reasonable efforts to return them to Grantor after repossession.

Sett the Coflateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with the Collateral or proceeds thereof in Lander's
own name or that of Grantor. Lender may sell the Collateral at public auction or private sale. Unless the Collateral threatens to decline
speedily in value or is of a type customarily sold on a recognized market. Lender will give Grantor, and other persons as required by law,
reasonable notice of the time and place of any public sale, or the time after which any private sale or any other disposition of the Collateral
is to be made. However, no notice need be provided to any person who, after Event of Default occurs, enters into and authenticates an
agreement waiving that person's right to notification of sale. The requirements of reasonable notice shall be met if such notice is given at
least ten (10) days before the time of the sale or disposition. All expenses relating to the disposition of the Collateral, including without
limitation the expenses of retaking, holding, insuring, preparing for sale and selling the Collateral, shad become a part of the Indebtedness
secured by this Agreement and shall be payable on demand, with interest at the Note rate from date of expenditure until repaid.

Appoint Receiver. Lender shall have the right to have a receiver appointed to take possession of all or any part of the CoDateral, with the
power to protect and preserve the Collateral, to operate the Collateral preceding foreclosure or sale, and to collect the Rents from the
CoHataral and apply the proceeds, over and above the cost of the receivership, against the Indebtedness. The receiver may serve without
bond if permitted by law. Lander's right to the appointment of a receiver shall exist whether or not the apparent value of the Collateral
exceeds the Indebtedness by s substantial amount. Employment by Lander shall not disqualify a person from serving as a receiver.

Coflect Revenues. Apply Accounts. Lender, either ftself or through a receiver, may collect the payments, rents, income, and revenues from
the Collateral. Lender may at any time in Lender's discretion transfer any Collateral into Lender's own name or that of Lender's nominee
and receive the payments, rents, income, and revenues therefrom and hold the same as security for the Indebtedness or apply it to
payment of the Indebtedness in such order of preference as Lender may determine. Insofar as the Collateral consists of accounts, general
intangibles, insurance policies, instruments, chattel paper, chosen in action, or similar property. Lender may demand, collect, receipt for.
settle, compromise, adjust, sue for, foreclose, or realize on the Collateral as Lender may determine, whether or not Indebtedness or
Collateral is then due. For these purposes, Lender may, on behalf of and in the name of Grantor, receive, open and dispose of mail
addressed to Grantor; change any address to which mail and payments are to be sent; and endorse notes, checks, drafts, money orders,
documents of title, instruments and items pertaining to payment, shipment, or storage of any Collateral. To facilitate collection. Lender
may notify account debtors and obligors on any Collateral to make payments directly to Lender.

Obtain Deficiency. If Lender chooses to seU any or all of the Collateral, Lender may obtain a judgment against Grantor for any deficiency
remaining on the Indebtedness due to Lender after application of all amounts received from the exercise of the rights provided in this
Agreement. Grantor shad be liable for a deficiency even if the transaction described in this subsection is a sale of accounts or chattel
paper.

Other Rights and Remedies. Lender shall have afl the rights and remedies of a secured creditor under the provisions Of the Uniform
Commercial Code, as may be amended from time to time. In addition. Lender shad have and may exercise any or all other rights and
remedies it may have available at law, in equity, or otherwise.

Election of Remeoles. Except as may be prohibited by applicable law, all of Lender's rights and remedies, whether evidenced by this
Agreement, the Related Documents, or fay any other writing, shall be cumulative and may be exercised singularly or concurrently. Election
by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to take action to
perform an obligation of Grantor under this Agreement, after Grantor's failure to perform, shall not affect Lender's right to declare a default
and exercise its remedies.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement together with any Related Documents, constitutes the entire understanding and agreement of the parties
as to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writing
and signed by the party or parties sought to be charged or bound by the alteration or amendment.

Attorneys' Fees; Expenses. Grantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Agreement. Lender may hire or pay
someone else to help enforce this Agreement, and Grantor shad pay the costs and expanses of such enforcement. Costs and expenses
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and
legal expenses for bankruptcy proceedings (Including efforts to modify or vacate any automatic stay or injunction), appeals, and any
anticipated post-judgment collection services. Grantor also shall pay aU court costs and such additional fees as may be directed by the
court.

Caption Headings. Caption headings in this Agreement are for convenience purposes only and sre not to be used to interpret or define the
provisions of this Agreement.

Governing Law. With respect to procedural matters related to the perfection and enforcement of Lender's rights against the Collateral, this
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Agreement «*• be governed by federal law eppSoatato to Lender and to the extent not preempted by federal law, the taws of the State of
Minnesota, bi all other respects, this Agreement wH be governed by federal law applicable to Lender and. to the extant not preempted by
federal tow. the tows of the Stale of North Dakota without regard to its eonffints of law provisions. However. If there ever Is a question
about whether any provision of ihls Agreement is vaid or enforceable, the provision that Is questioned wfH be governed by whichever state
or federal taw would find the provision to be vaHd and enforoeable. The ban transaction that to evidenced by the Note and this Agreement
has been appUed for, considered, approved and made, and all necessary loan documents have been accepted by Lender in the State of
North Dakota.

Choice of Venue. If there to a lawsuit. Grantor agrees upon Lander's request to submit to the Jurisdiction of the courts Of Cass County,
State of North Dakota.

No Waiver by Lender. Lander shall not be deemed to have waived any rights under this Agreement unless such waiver is given in writing
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any
Other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of
dealing between Lender and Grantor, sheS constitute a waiver of any of Lender's rights or of any of Grantor's obligations as to any future
transactions. Whenever the consent of Lender is required under this Agreement, the granting of such consent by Lender in any instance
shall not constitute continuing consent to subsequent instances where such consent is required and in all cases Such consent may be
granted or withheld in the sole discretion of Lander.

Notices. Any notice required to be given under this Agreement shall be given in writing, and shall be effective when actually delivered,
when actually received by telefacsimila (unless otherwise required by law), when deposited with a nationally recognized overnight courier,
or, if mailed, when deposited in the United Slates mail, as first class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Agreement. Any party may change its address for notices under this Agreement by giving formal written
notice to the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes. Grantor agrees
to keep Lender informed at att times of Grantor's current address. Unless otherwise provided or required by law, if there is more thsn one
Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors.

flower of Attorney. Grantor hereby appoints Lender as Grantor's irrevocable attorney-in-fact for the purpose of executing any documents
necessary to perfect, amend, or to continue the security interest granted in this Agreement or to demand termination of filings of other
secured parties. Lender may at any time, and without further authorization from Grantor, file a carbon, photographic or other reproduction
of any financing statement or of this Agreement for use as a financing statement. Grantor wHI reimburse Lender for all expenses for the
perfection and the continuation of the perfection of Lender's security interest in the Collateral.

Severabttity. If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or unenforceable as to any
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. If feasible,
the Offending provision shall be considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot be so
modified, it shall be considered deleted from this Agreement. Unless otherwise required by tew, the illegality, invalidity, or unenforceability
of any provision of this Agreement Shan not affect the legality, validity or enforceability of any other provision of this Agreement.

Sueeessors and Assigns. Subject to any limitations slated in this Agreement on transfer of Grantor's interest, this Agreement shall be
binding upon and inure to the benefit of the parties, their successors and assigns. If ownership of the Collateral becomes vested in a
person other than Grantor, Lender, without notice to Grantor, may deal with Grantor's successors with reference to this Agreement and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this Agreement or liability under the
Indebtedness.

Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor in this Agreement shall
survive the execution and delivery of this Agreement, shall be continuing in naftjre, and shall remain in full force and effect until such time
as Grantor's Indebtedness shall be paid in fun.

Time to of the Essence. Time is of the essence in the performance of this Agreement.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement. Unless specifically
stated to the contrary, all references to doHar amounts shad mean amounts in lawful money of the United States of America. Words and terms
used in the singular shall include the plural, and the plural shal include the singular, as the context may require. Words and terms not otherwise
defined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code:

Agreement. The word "Agreement* means this Commercial Security Agreement, as this Commercial Security Agreement may be amended
or modified from time to time, together with all exhibits and schedules attached to this Commercial Security Agreement from time to time.

Borrower. The word -Borrower" means WESTERN RAILROAD EQUIPMENT COMPANY and includes all co-signers and co-makers signing
the Note and all their successors and assigns.

Collateral. The word •Collateral* means all of Grantor's right, title and interest in and to all the Collateral as described in the Collateral
Description section of this Agreement.

Default. The word "Default* means the Default set forth in this Agreement in the section titled • Default".

Environmental Laws. The words "Environmental Laws' mean any and all state, federal and local statutes, regulations and ordinances
relating to the protection of human hearth or the environment, including without limitation the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. Section 9601. et aeq. CCERCLA't, the Superfund Amendments and
Reauthorization Act of 1988, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq.,
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901. et seq., or other applicable state or federal laws, rules, or
regulations adopted pursuant thereto or common law, and shaB also include pollutants, contaminants, polycNorinated biphenyls, asbestos,
urea formaldehyde, petroleum and petroleum products, and agricultural chemicals.

Event of Default. The words "Event of Default" mean any of the events of default set forth in this Agreement in the default section of this
Agreement.

Grantor. The word 'Grantor" means WESTERN RAILROAD EQUIPMENT COMPANY.

Guaranty. The word 'Guaranty* means the guaranty from guarantor, endorser, surety, or accommodation party to Lender, including
without limitation a guaranty of all or part of the Note.

Hazardous Substances. The words "Hazardous Substances* mean materials that, because of their quantity, concentration or physical,
chemical or infectious characteristics, may cause or pose a present or potential hazard to human health or the environment when
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words "Hazardous
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Substances* are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or
waste as defined by or listed under the Environmental Laws. The term "Hazardous Substances* also includes, without limitation, petroleum
and petroleum by-products or any fraction thereof and asbestos.

Indebtedness. The word "Indebtedness* means the indebtedness evidenced by the Note or Related Documents, including all principal and
interest together with att other indebtedness and costs and expenses for which Grantor is responsible under this Agreement or under any of
the Related Documents. Specifically, without limitation. Indebtedness includes all amounts that may be indirectly secured by the
Cross-Collateralization provision of this Agreement.

Lender. The word "Lender* means BANK OF THE WEST, its successors and assigns.

Hots. The word 'Note' means the Note executed by WESTERN RAILROAD EQUIPMENT COMPANY in the principal amount of
*781,500.00 dated May 30. 2007, together with aU renewals of, extensions of, modifications of. refinancings of, consolidations of, and
substitutions for the note or credit agreement.

Property. The word 'Property' means all of Grantor's right, title and interest in and to all the Property as described in the "Collateral
Description* section of this Agreement.

Related Documents. The words "Related Documents* mean all promissory notes, credit agreements, loan agreements, environmental
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness.

ORANTOR HAS READ AMD UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED MAY 30. 2007.

GRANTOR:

IT COMPANY

NeaT
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EXHIBIT A

NEWWREC NUMBER
1 Initial 1
WREX
WREX
WREX
WREX
WREX
WREX
WREX
WREX
WREX
WREX
WREX
WREX
WREX
WREX
WREX
WREX
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| Number |
7001
7002
7003
7004
7005
7006
7007
7008
7009
7010
7011
7012
7013
7014
7015
7016
7017
7018
7019
7020
7021
7022
7023
7024
7025
7026
7027
7028
7029
7030
7031
7032
7033
7034
7035
7036
7037
7038
7039
7040
7041
7042
7043
7044
7045
7046



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER [optional]

SEND ACKNOWLEDGMENT TO. (Nam* and Address)

r
Bank of the West
4321 20th AveSW
Fargo, ND 58103

L
THE WOVE SPACE 18 FOR FILIH6 OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME-to»«rt only ops, mttafnaamii of ID)- Jenaibbft»Ht»OfeoinM*n«ini«

OR

1a ORGANIZATIONS NAME

WESTERN RAILROAD EQUIPMENT COMPANY
1b INDIVIDUALS LAST NAME

It MAILING ADDRESS

1370 COLLEEN AVE
1d ?EE INSTRUCTIONS AWL INFO RE |1e TYPE OF ORGANIZATION

ORGANIZATION /»___„_«_„DEBTOR i Corporation

FIRST NAME

ARDEN HILLS
11 JURISDICTION OF ORGANIZATION

MN

MIDDLE NAME

STA 1 t 1 POSTAL CODE

MN 1 551 12-1 934
10. Of

8Y-

SUFFIX

COUNTRY

USA
tGANIZATKMAL ID t. if any
727 rw

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME-m»»rt only one dtbtOfrnm««?i nraj-do not «bhrtvi«t»orcocnl«n«n»m«»

OR

2c

2a ORGANIZATION'S NAME

2*1. INDIVIDUAL'S LAST NAME

MAILING ADDRESS

20 SBEimmicnoHa ADD! INFO RE |2a TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR |

FIRST NAME

CITY

21 JURISDICTION OF ORGANIZATION

MIDDLE NAME

STATE IPOSTAL CODE

SUFFIX

COUNTRY

2g ORGANIZATIONAL ID t. If any

l~llONE

3. SECURED PARTY'S NAME (Of NAME of TOTAL ASSIGNEES ASSIGNOR S*P)-mMft only ontMOCTd party nan»(3« or 3D)

OR

3a ORGANIZATIONS NAME

BANK OF THE WEST
3b INDIVIDUAL'S LAST NAME

3c MAILING ADDRESS

520 MAIN AVE

FIRST NAME

CITY

Fargo

MIDDLE NAME

STATE

ND
POSTAL CODE

58124

SUFFIX

COUNTRY

USA
4. TNsRNAWINGSTATEMENTenanlteMkMitigcittaraL

Purchase money security Interact in all equipment and railroad cars set forth in the attached Exhibit A along with
all attachments, accessions, accessories, fittings, increases, tools, parts, repairs, supplies, and commingled
goods relating to the foregoing properly, and all additions, replacements of and substitutions for all or any part of
the foregoing property; all Insurance refunds relating to the foregoing property; all good will relating to the
foregoing property; all records and data and embedded software relating to the foregoing property, and all
equipment, inventory and software to utilize, create, maintain and process any such records and data on
electronic media; and all supporting obligations relating to the foregoing property; all whether now existing or
hereafter arising, whether now owned or hereafter acquired or whether now or hereafter subject to any rights in
the foregoing property; and ail products and proceeds (including but not limited to all Insurance payments) of or
relating to the foregoing property •

5. ALTERNATIVE DESIGNATION W
T*TJ||fR^̂ gggnET>E

8. OPTIONAL FILER REFERENCE DATA

FILING OFFICE COPY - UCC FINANCING STATEMENT (FORM UCC1) (REV. OS/22KJ2) 400 S.W. Sth Avanira, Portland, O



EXHIBIT A

NEW WREC NUMBER
I Initial I Number |
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PROMISSORY NOTE
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References in the shaded area are for Lender's use only and do not limit the applicability of this document to any particular loan or item.
Any item above containing "••""has been omitted due to text length limitations.

Borrower:
1370 COLLEEN AVE
ARDEN HILLS, MM 55112-1934

rCOMPANY Lender: BANK OF THE WEST
Fargo CBO #21196
520 MAM AVE
Fargo, NO 58124
(888) 457-2692

Principal Amount: $781,500.00 Interest Rate: 6.790% Date of Note: May 30, 2007
PROMISE TO PAY. WESTERN RAILROAD EQUIPMENT COMPANY ("Borrower') piwnfSM to pay to BANK Of THE WEST (-Under*), or ordor,
hi lawful money of the United States of America, the principal amount of Seven Hundred Eighty-one Thousand Five Hundred ft 00/100 DoBars
{•781,500.00). together with interest at the rate of 6.780% par annum on the unpaid principal balance from May 30, 2O07, until paid in full.
The Interest rate may change under the terms and oondhJana of the •INTEREST AFTER DEFAULT* section.

PAYMENT. Borrower wffl pay this loan In 83 payments of *11,744.20 each payment and an Irregular last payment estimated at *11,743.67.
Borrower's first payment is due June 25, 2007, and el subsequent payments ara due on the same day of each month after that. Borrower's
final payment wiH be due on May 25. 2014, and win be for all principal and all accrued interest not yet paid. Payments Include principal and
Interest. Unless otherwise agreed or required by applicable law, payments will be applied first to any accrued unpaid Interest; than to principal;
than toanyunp • charges. The i si in •to for tMs Note is computed on a 365J38O bash; thati costs: and than to any I
Is, by applying the ratio of the annual Interest rate over a year of 360 days, multiplied by the outstanding principal balance, multiplied by the
actual number of days the principal balanoa la outstandaig. Borrower wlU pay Lander at Lander's address shown above or at such other place as
Lander may designate in writing.

PREPAYMENT. Borrower may pay without penalty all or a portion of the amount owed earlier than it is due. Early payments wilt not, unless
agreed to by Lander in writing, relieve Borrower of Borrower's obligation to continue to make payments under the payment schedule. Rather,
early payments will reduce the principal balance due and may result in Borrower's making fewer payments. Borrower agrees not to sand Lender
payments marked "paid in full*, 'without recourse*, or similar language. If Borrower sends such a payment. Lender may accept it without
losing any of Lander's rights under this Mote, and Borrower will remain obligated to pay any further amount owed to Lender. All written
communications concerning disputed amounts, including any check or other payment instrument that indicates that the payment constitutes
"payment in full* of the amount owed or that is tendered with other conditions or limitations or as full satisfaction of a disputed amount must be
mailed or delivered to: BANK OF THE WEST. Fargo CBO *21196, 520 MAIN AVE, Fargo. ND 58124.

LATE CHARGE, H a payment is 15 days or more late. Borrower will be charged 5.000% of the unpaid portion of the regularly scheduled

MTEREST AFTER DEFAULT. Upon default including failure to pay upon final maturity, the total sum due under this Note will continue to accrue
interest at the interest rate under this Note.

DEFAULT. Each of the following shall constitute an event of default ("Event of Default') under this Note:

Payment Default. Borrower fails to make any payment when due under this Note.

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in
any of the related documents or to comply with or to perform any term, obligation, covenant or condition contained in any other agreement
between Lander and Borrower.

Default in Favor of Third Parties. Borrower or any Grantor defaults under any loan, extension of credit, security agreement, purchase or
sales agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Borrower's property or
Borrower's ability to repay this Note or perform Borrower's obligations under this Note or any of the related documents.

Falsa Statements. Any warranty, representation or statement made or furnished to Lander by Borrower or on Borrower's behalf under this
Note or the related documents is false or misleading in any material respect, either now or at the time made or furnished or becomes false
or misleading at any time thereafter.

Insolvency. The dissolution or termination of Borrower's existence as a going business, the insolvency of Borrower, the appointment of a
receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout, or the
commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan.
This includes a garnishment of any of Borrower's accounts, including deposit accounts, with Lender. However, this Event of Default shall
not sppfy if there is a good faith dispute by Borrower aa to the validity or reasonableness of the claim which is the basis of the creditor or
forfeiture proceeding and if Borrower gives Lander written notice of the creditor or forfeiture proceeding and deposits with Lander monies or
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate
reserve or bond for the dispute.

Events Affecting Guarantor. Any erf the preceding events occurs with respect to any guarantor, endorser, surety, or accommodation party
of any of the indebtedness or any guarantor, endorser, surety, or accommodation party dies or becomes incompetent, or revokes or
disputes the validity of. or liability under, any guaranty of the indebtedness evidenced by this Note. In the event of a death. Lander, at its
option, may, but shall not be required to, permit the guarantor's estate to assume unconditionally the obligations arising under the guaranty
in a manner satisfactory to Lender, and, in doing so, cure any Event of Default.

Change hi Ownership. Any change in ownership of twenty-five percent (25%) or more of the common stock of Borrower.

Adverse Change. A material adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment or
performance of this Note is impaired.
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biMcurtty. Lander in good faith believes itself insecure.

LENDER'S MOHTS. Upon default, Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid intareat
immediately due, and then Borrower will pay that amount.

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pay
Lander that amount. This includes, subject to any limits under applicable law. Lender's reasonable attorneys' fees and Lender's legal expenses,
whether or not there is a lawsuit, including reasonable attorneys' fees, expenses for bankruptcy proceedings (including efforts to modify or
vacate any automatic stay or injunction), and appeals. If not prohibited by applicable law, Borrower also will pay any court costs, in addition to
all other sums provided by law.

JURY WAIVER. Lander and Borrower hereby waive the right to any jury trial In any action, proceeding, or counterclaim brought by either Lender
or Borrower against trie other.

GOVERNMG LAW. This Note will be governed by federal law applicable to Lender and, to the extent not preempted by federal law. the laws of
the State of North Dakota without regard to its eonMots of law provisions. This Note has been accepted by Lender in the State of North
Dakota.

CHOICE OF VENUE. If there is a lawsuit, Borrower agrees upon Lender's request to submit to the Jurisdiction of the courts of Cass County,
State of North Dakota.

RHHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Borrower's accounts with Lender (whether
checking, savings, or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may
open in the future. However, this does not include any IRA or Kaogh accounts, or any trust accounts for which setoff would be prohibited by
law. Borrower authorizes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the indebtedness against any
and all such accounts, and, at Lender's option, to administratively freeze all such accounts to aHow Lender to protect Lender's charge and setoff
rights provided in this paragraph.

COLLATERAL. Borrower acknowledges this Note is secured by the following collateral described in the security instrument listed herein:
equipment described in a Commercial Security Agreement dated May 30, 2007.

ADDITIONAL TERM. This Promissory Note is further governed by the Business Loan Agreement dated August 24, 2006.

SUCCESSOR INTERESTS. The terms Of this Note shad be binding upon Borrower, and upon Borrower's heirs, personal representatives,
successors and assign*, and shall inure to the benefit of Lender and ito successors and assigns.

GENERAL PROVISIONS. If any part of this Note cannot be enforced, this fact will not affect the rest of the Note. Lender may delay or forgo
enforcing any of Its rights or remedies under this Note without losing them. Borrower and any other person who signs, guarantees or endorses
this Note, to the extent allowed by law, waive presentment, demand for payment, and notice of dishonor. Upon any change in the terms of this
Note, and unless otherwise expressly stated in writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or
endorser, shall be released from liability. AH such parties agree that Lender may renew or extend (repeatedly and for any length of time) this
loan or release any party or guarantor or collateral; or impair, fail to realize upon or perfect Lender's security interest in the collateral; and take
any other action deemed necessary by Lender without the consent of or notice to anyone. AK such parties also agree that Lender may modify
this loan without the consent of or notice to anyone other than the party with whom the modification is made. The obligations under this Note
are Joint and several.

PWOR TO SttNBJG THIS NOTE. BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. BORROWER AGREES TO THE
TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

BORROWER:

IIPMENT COMPANY

Of
EQUIPMENT COMPANY
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